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ATTORNS AT LAW SURFACE TRANSPORTATION BOARD
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MYLES L. TOBIN August 21, 2008
O12) 2 S 2 - 1 S . - 2
nir.il-m'^tliTilKT Mppi.-l.i-om /"",'

({ *5^ n
Fifl Overnight (Next Business Day) Delivery ',! ^ \>.̂

'. •*' iMs. Anne K. Quinlan '''";,-,
Acting Secretary ' '
Surface Transportation Board
395 E Street, S.W.
Washington, DC 20423-0001
Attn: Office of Recordations

Dear Secretary Quinlan:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)
are an original and two (2) copies of (1) Memorandum of Omnibus Amendment to Fourth
Amended and Restated Loan and Security Agreement, dated as of August 21, 2008 and (b) an
Amendment to Amended and Restated Assignments of Rents and Lessor's Interest in Leases,
dated August 21, 2008, all secondary documents as defined in the Board's Rules for the
Recordation of Documents.

The enclosed documents relate to a Memorandum of Loan and Security
Agreement and Supplemental Memoranda previously filed with the Board under Recordation
Numbers 26497 through 26497-M.

The names and addresses of the parties to the enclosed documents are:

Debtor: Permian Basin Railways, Inc.
Central Car Repair, LLC
Isla Largo, LLC
118 South Clinton Street
Suite 400
Chicago, Illinois 60601

Arizona Eastern Railway

San Luis & Rio Grande Railroad

Texas and New Mexico Railroad
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Ms. Anne K. Quinlan
August 21,2008
Page 2

Secured Parties:

West Texas & Lubbock Railway

Chicago Terminal Railroad Company

High Iron Travel Corp.

Mount Hood Railroad Company

Mount Hood Railroad Dinner Train

Hood River Rail Company, LLC

Fifth Third Bank (Chicago)
222 South Riverside Plaza
32nd Floor
Chicago, Illinois 60606

RBS Citizens, N.A.
71 South Wacker Drive
Suite 1295
Chicago, Illinois 60606

A description of the railroad equipment is included as Exhibit A to the document.
Included in the property covered by the aforesaid documents are rolling stock and equipment
intended for use and related to interstate commerce, and includes rolling stock or equipment
acquired by Debtors or its or their successors after the date of the documents.

Also enclosed is a check in the amount of $82.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return one stamped copy of the enclosed document to the undersigned.

Respectfully submitted,

Enclosures.

i L. Tobin
'Attorney for Fifth Third Bank (Chicago)
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SURFACE TRANSPORTATION BOARD
AMENDMENT TO AMENDED AND RESTATED

ASSIGNMENTS OF RENTS AND LESSOR'S INTEREST IN LEASES

THIS AMENDMENT to the Amended and Restated Assignments of Rents and Lessor's
Interest in Leases (the "Amendment") is dated and effective as of August 21, 2008 by
PERMIAN BASIN RAILWAYS, INC., an Illinois corporation, CENTRAL CAR REPAIR, LLC,
an Illinois limited liability company, and ISLA LARGO, LLC, an Illinois limited liability
company, all having their principal offices at 118 South Clinton Street, Suite 400, Chicago,
Illinois 60661 (collectively "Borrower").

RECITALS

A. Borrower and Fifth Third Bank (Chicago) (''Fifth Third") entered into that Fourth
Amended and Restated Loan and Security Agreement dated as of April 28,2008 pursuant
to which Fifth Third agreed to make certain Revolving and Term Loans to Borrower (the
"Loan Agreement").

B. Pursuant to the Loan Agreement, Borrower and Fifth Third entered into three Amended
and Restated Assignments of Rents and Lessor's Interest in Leases (collectively the
"Assignment of Rents Agreements"), each dated as of April 28, 2008, and each naming
Fifth Third as Assignee.

C. The Loan Agreement contemplated that future bank participants might be added as
parties to the Loan Agreement, and the parties now desire to add RBS Citizens, N.A.
(•'RBS") as a bank participant with respect to the Loan Agreement and an Assignee with
respect to the Assignment of Rents Agreements.

NOW THEREFORE, in consideration of the foregoing Recitals, and the mutual
covenants and agreements hereinafter set forth, the parties hereto agree as follows:

1. RBS is hereby named as an Assignee with respect to the Assignment of Rents
Agreements.

2. Except as expressly set forth herein, all of the terms, covenants, agreements and
conditions set forth in the Assignment of Rents Agreements shall remain unmodified and in full
force and effect. To the extent any of such terms, covenants, agreements or conditions in the
Loan Agreement, any of the other Loan Documents executed and delivered in connection with
the Assignment of Rents Agreements, or this Amendment, may contradict or be in conflict with
the Assignment of Rents Agreements, as amended hereby, such terms, covenants, agreements
and conditions are hereby deemed modified and amended accordingly, effective as of the date
hereof, to reflect the terms and conditions of the Assignment of Rents Agreements, as amended
hereby.

[Signatures on following page]



IN WITNESS WHEREOF, the Borrower has executed this Amendment as of the date
first above written.

PERMIAN BASIN RAILWAY, INC., an Illinois
corporation

By:
Its:

CENTRAL CAR REPAIR, LLC., an Illinois limited
liability company

By: Iowa Pacific Holdings, LLC
Its: Manager

By:
Title: Manager

ISLA LARGO, LLC., an Illinois limited liability
company

By: Iowa Pacific Holdings, LLC
Its: Manager

Title: Manager



Model Description of Locomotives

GP38
.GP38

. GP38
GP38

• GP38
GP38 ..

. .GP3S
GP38

••'- . . GP.38 .
GP38

. GP38 .

RoadNos.

PDMX49.
PDMX 50
.PDIWK.51
PDlvlX;52.
PDMX 53
PDMX 54
PDMX 55
PDMX 56

- PDMX 57
PDMX 58
PDMX 63
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Mount Hood

LOCOMOTIVE

MH02 G.P. 35
Mh88 G.P.9 5606-19 1959 VIHRR $135,000
MHB9 G.P.9 7575-27 1959 MHRR S130.000

ROLLING STOCK

1087

TOTAL

[STANDARD COACH TARKDALF OS7 1928 MHRR

$426,310

$35,300
1048 STANDARD COACH "OOELL' 088 1928 MHRR 135,000
1070 STANDARD COACH -KATHERINE' 070 1910 MHRR $35,000
1040 CABOOSE 1040 1952 MHRR {10.000
A-S SAIRMONT MOTOR CAR A-S 197E 4HRR J5.000
MT-14 FAIRMONT MOTOR CAR MT-14 1985 4HRR $7,000

TRAILER CAR VWSPRAYER 1988 4HRR $3400
RS01 LOUNGE CAR -HOOD RIVER1 RS01 1947 MHRR $100.000
RS02 DINNER CAR -MT. HOOD1

RS02 1947 MHRR $150.000
RS03 KITCHEN CAR -WYEASr RS03 1948 MHRR $200.000
RS04 DINNER CAR -MT. ADAMS- RS04 1947 MHRR $150.000
MH116 CABOOSE MH11B 1988 MHRR $10,000
SLSF1700 CABOOSE SLS1700 1988 MORGAN $10,000
672935 ELECTROMATIC MARK 1 TAMPER 372935 1974 MHRR 135,000
142382 JACKSON TAMPER 142382 1989 MHRR $30,000

TOTAL
MISCELLANEOUS EQUIPMENT

CASE BACKHOE
YALE FORKLIFT (MODEL L83P050'SATOB6LP)
MISC. TOOLS & MAINTENANCE EQUIP. .
OFFICE FURNITURE & EQUIP.

L286S41
MHRR
MHRR
MHRR
MHRR

TOTAL

$1,008,500

113,000
$S,000

$10,000
$50,000

$71,000



Model Description of Locomotives

GEB39-8 Locomotive
GEB39-8 Locomotive
GE B39-8 Locomotive
GEB39-8 Locomotive
GE B39-8 Locomotive

Road Nos.

MMA8560
MMA8522
MMA'8536
MMA8539
MMA8548
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Rolling Stock
r

Locomotives
• *

Hark flamMr BalUn- Type HP, . Built" S«tf«i* taut** Acquire Aitlgn Owner Status

AZER
AZER
AZER '•
AZER
AZER
AZER
AZER
AZER
AZER
TNMR
WTLC
SLRG
SLRG
SLRO
SLRG
SLRG
SLRG
SLRG-
SLRG
SLRG
TPW
TPW
TPW
TPW
TNMR
TNMR

2839 EMO
2044 EMO
2045. EMD
2046 EMO
2170 EMO •
2171 EMO
2501 EMO
2502 EMD
2503 EMO

852 EMO
3635

453
465
458
459

1100
1114
462
460

'461
2050
2052
2054
2053
2078
2151

EMO
EMO '
EMD
EMO
EMD
EMO
EMO
END
EMO
EMO
EMO
EMO
EMO
EMD
EMO
EMO

GP-20 2000 1961 26308 7595405
GP-2QS 2000 1962 273S3 5634-
GP-30R 2000 1961 28911. 7595408
OP-20R 2000 1961 28312 7595409
GP-SO 2000 1960 25703 7583-16
GP-20 2000 1980 25291 7594-
GP35 2250 1961 28403 7662406
GP-35 2250 1965 30219 7780403
CMS
GP-7
cp-sa
F40M
F40M
F40M
P40M
F-S
F-8
F40ifu8
P40«log
F40*jg
GP-20

•GP-2Q
GP-20
GP-20
GP-13
GP-7

2250 1965 30221 7790405
1500
2000
3000
3000
3000
3000
1500
1500

nfe
iVa
nh

2000
2000
2000
2000

1951 11937 5041-
1969 35375
1978
1978
1978
1978
1949
1949
1978
1978
1978
1960
1960
1960
1960

71«-

2004 AZER AZER JRfiva
2004 AZER AZER «*v»
2004 AZER AZER «fim
2004 AZER AZER Kd*
2004 AZER AZER *Bw
2004 AZER AZER adto .
2004 AZER AZER adlva •
2004 AZER AZER **» '.
2004 AZER AZER «&» '
2003 TNMR
2003 WTLC
2006 SIRS
2008 SLRG

25592
25576
25577

758440
•76344
75644

26877 7S0347
1600 1952 1696!
1500 1953 1SBK

! 5152-6
J 6522-6

2008
2006
2006
?006
2006
2006
2006
2005
2005
2005
2005
2005
2005

SLRG
SLRG
SLRG-
SLRG
SLRG
SLRG
SLRG
WTLC
WTLC
WTLC
WTLC

L
L
«. .
IL
IL
IL
IL
'tL
«.
tL
IL
SLRG
ELRG

• SLRG
SLRG

adve
vflve
•dw
•dttw
tidte
t&m
tit
ota
cf»
0/9

o/s
oh
oh
oh
oh

TNMR SLRG 'afc
TKMR SLRG oh

Acquired by Permian Basin Railways In December. 2006

GE B39-8 Locomotive (Bearing reporting mate RLCX8524)

6E B39-8 Locomotive (Beating reporting tnaiks RLCX8527)
GE B3&-8 Locomotive (Bearing reporting marks RLCX853?)
GE B39-8 Locomotive (Bearing reporting marks RLCXB542)
GE B39-8 Locomotive (Bearing reporting marks W.CX3577)



Freight and Passenger Cars

Mtfk Number Builder Typ«
"PC* 2948 Mlman Coach
"PC*' 2968 Pullman Coach
RPCX 2970 Prftnan Coach •
RPC^ 2974 Pufciaa ' coach
AZER 6064 Graenbner Flat
AZER 5062- Graanbrisr Rat
AZER 5097 Gnenbner "Rat
AZER 5169 Graenbrfer Rat
AZER 6201 Graenbifar Rat
AZSR 5221 Greenbrler Rat
AZER 6224 Gnenbrbr Flat
AZER «226 Greanbrlar • FW
«SR 5312 Gnanfatler Ftet
A2ER 813 Gnenbner Flat
a^ 6327 Greanbilsr ft*
«ER 5326 Gnanlxter Flat
ASR £341 GiWbifar Flat
*2ER 6352 Graenbtfar Flat
AZER 6369 Greanbrlsr Raj
AZER 5363 GnenMar Rat
^B* &M Graenbrfer Ret
AZER 6460 Greanbrisr . -Rat
A2ER 7013 GreenMer . put
AZER 7040 Gnanbiter ftet
AZS* 5506 GnenMar .MW^
AZER 8771 Magor MW-SWedtnw
AZER 1206 Magor MW^dadinJ
AZER 1144 PlrilnmStandaRi MW4afiast
AZER 3892 PuBmarvStandard MW*flast
?NMR 6507 IMcmn fcWflat
™<R 6506 Ufltomm Mw^Tat

Bttfll Clpy Acquire
1955 106fax 2002
1955 108fax 2002
1955 10̂ ax 2002
1955 fltfiK 2002
1968 70 tons 2004
1968 TOtons' 2004
1968 TOtons 2004
1968 TObra 2004
1968 TOtons 2904
1968 TOtons 2004
1968 70 tans 2004
1968' TOtons 2004

'1966 TOtans 2004
1968 TOtons 2004
1968 TOtons 2004
1968 70 ton* 2004
1966 TOtona 2004
1968 -70 tons 2004
1968 ' TDtons 2004
1968 TOtotu 2004
1970 70 tons 2004

'1968 TUtqm 2004
19% 70 tons 2004
1966 TOtona 2004
1956 100ktu 2004
1929 TOtons 2004

i 1929 TOtooa 2004
1957 TOfons 2004
1963 100ton« 2004
1951 SO Ions 20C2

60 tons 2002

Assign Ownsr
SLRG IslaLvgo
S1RG Islalanjo
SIRS Malabo
SIRS WaLarjo
AZER AZER
AZER AZEfi
AZER AZER
AZER AZER
AZER AZER
AZER AZER
AZER AZER
AZER 'AZER
AZER AZER
AZER AZER.
AZER AZER
AZER AZER
AZER AZER
AZER AZER
AZER AZER
AZER AZER
AZER AZER
AZER AZER
AZER AZER
AZER AZER
AZER AZER
AZER AZER
AZER AZER
AZER AZER
AZER AZER
TKMR TNMR
TNMR TNMR

Status
biSve
InSvc
hSvc

inSve
InSvc
IriSvc

hSvc
InSvo
InSvc
(nSw
JnSvc
InSvc

InSvc

hSvc
InSvc
InSw
InSra '
InSvc
InSrc .
have
InSvc
In Swc
InSvc
InSve
InSvo
InSvc

Acquired in January, 20H7

Indiana Railcar purchase of INRD1 and INRD2 passenger cars

Acquired In May, onm

Baldwin 2-6-0 Steam Locomotive (NOGC1744)



))

1995 Keishaw
1992 Kershaw
- . Jackson

Jackson
Pettlbone
Geismar
Unknown

• Unknown
Unknown
Unknown
Unknown
Unknown
PeWbona

24CO
950

W Wf

aW-aBa'last Regulate «/h2S-13&1
Ba

Tie Crane
Spwd Swing
TfeRamover
PoriablaWwd Sprayer
Pushcart
Pushcart .
Pushcart
Pushcart
PushCart

FalmwuntTamper BCTRr1300

Assign UlnhoUer
TNhR. SBC Capital
A2ER
A2HR
AZER
AZiR
AZER
TNMR
TNMR
AZER
AZER
AZER
AZER
SLRG
SLRQ

«J«7B30lUnaTW19 AZER Santa Barbara B tT
•M3581194,W»TT«8 TNMR ACCCapBaT


